The NASDAQ Stock Market LLC
Form 1 - Exhibit C, Tab 26

Name and Address:
MCI, Inc. (“MCI”)
22001 Loudon County Parkway
Ashburn, VA 20147

Details of organization:

Stock corporation organized in its current form under the General Corporation
Law of the State of Delaware on December 29, 2003.

Contractual relationship:

The Nasdaq Stock Market, Inc. and MCI are parties to an Amended and Restated
Global Services Agreement dated June 24, 2005.

Business or functions:
Effective September 17, 2005, MCI will provide hosting for the Mid-Atlantic
Disaster Recovery data center of the Nasdaq Market Center. MCI also provides
telecommunications services associated with dissemination of Nasdaq market data
and connection of some market participants to the Nasdaq Market Center.

Certificate of Incorporation:
Attached as Exhibit A.
By-Laws:
Attached as Exhibit B.
Officers, Governors, and Standing Committee Members

Attached as Exhibit C.
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
MCI, INC.

PREAMBLE

THE UNDERSIGNED, being a natural person for the purpose of
organizing a corporation under the General Corporation Law of the State of Delaware

(the “DGCL”), hereby certifies that:
1. The Name of the Corporation is MCI, Inc. (the “Corporation”).

2. The original Certificate of Incorporation of the Corporation was filed
with the Secretary of State of the State of Delaware on December 29, 2003.

3. On July 21, 2002, WorldCom, Inc. and certain of its affiliates filed
voluntary petitions for relief under chapter 11 of title 11 of the United States Code (the
“Bankruptcy Code”) in the United States Bankruptcy Court for the Southern District of
New York (the “Bankruptcy Court”) (Case No. 02-13533 (AJG)). This Amended and
Restated Certificate of Incorporation has been duly adopted in accordance with Sections
245 and 303 of the DGCL, pursuant to the authority granted to the Corporation under
Section 303 of the DGCL to put into effect and carry out the Modified Second Amended
Joint Plan of Reorganization under Chapter 11 of Title 11 of the United States Code of
WorldCom, Inc., et al. (the “Plan™), as confirmed on October 31, 2003 by order (the
“Order”) of the Bankruptcy Court. Provision for the making of this Amended and
Restated Certificate of Incorporation is contained in the Order of the Bankruptcy Court
having jurisdiction under the Bankruptcy Code for the formation of the Corporation.

4. The Certificate of Incorporation of the Corporation is hereby amended
and restated in its entirety as follows:

ARTICLE1
Name
The name of the Corporation is MCI, Inc.
ARTICLE Il
Address

The address of the registered office of the Corporation in the State of
Delaware is Corporation Service Company, 2711 Centerville Road Suite 400,
Wilmington, Delaware 19808 in New Castle County, Delaware. The name of its
registered agent at such address is The Corporation Service Company.
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ARTICLE I1I

Purpose

The purpose of the Corporation is to engage in any lawful act or activity
for which corporations may be organized under the DGCL, as from time to time

amended.

ARTICLE IV

Capitalization

SECTION 1. The total number of shares of capital stock which the
Corporation shall have authority to issue is 3,000,000,000, all of which
shares shall be Common Stock having a par value of $0.01 (the “Common

Stock™).

SECTION 2. Pursuant to Section 1123 of the Bankruptcy Code,
notwithstanding any other provision contained herein to the contrary, the
Corporation shall not issue non-voting equity securities.

ARTICLE V

Supermajority Voting for Stock Splits

In addition to any other approval required by law, any action to effect a
stock split or reverse stock split of the Common Stock within one year after April 20,
2004 (the “Effective Date”) shall require the approval of the holders of at least ninety-
five percent (95%) of the shares of the Common Stock then outstanding.

ARTICLE VI

Board of Directors

SECTION 1. The Board shall be comprised of not less than eight nor
more than twelve directors.

SECTION 2. The Board shall establish an Audit Committee of the Board
(the “Audit Committee”), Compensation Committee of the Board (the
“Compensation Committee™), Nominating and Corporate Governance
Committee of the Board (the “Nominating and Corporate Governance
Committee”), Risk Management Committee of the Board (the “Risk
Management Committee” and together with the Audit Committee,
Compensation Committee and Nominating and Corporate Governance
Committee, the “Standing Committees”) and such other committees as the
Board deems necessary or appropriate from time to time in accordance

with the Corporation’s By-laws.
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SECTION 3. Each director other than the Chief Executive Officer of the
Corporation (the “CEQ”) and each member of the Standing Committees
shall be an Independent Director. An “Independent Director” shall be a
director that the Board in good faith affirmatively determines has no
material relationship that would interfere with the exercise of objective
judgment in carrying out the responsibilities of a director subject to any
applicable listing rules of a national securities exchange or a national
securities quotation system (any such rules, “Listing Rules™). A director
may not be deemed to be an Independent Director:

(1) if the individual is currently or within the past five calendar years
has been an employee of the Corporation or of any parent or subsidiary of
the Corporation;

(ii) if the individual has been elected or appointed to the Board after
the Effective Date and (a) currently receives, or within the past three
calendar years has received, any form of direct or indirect compensation as
an employee or as any outside consultant or other professional retained by
the Corporation other than standard fees for Board service; or (b) currently
serves or within the past three calendar years has served as an officer,
director, partner or employee of any firm (including but not limited to a
firm providing independent audit services, as well as other professional
services firms) to which the Corporation or any subsidiary of the
Corporation has made, or from which the Corporation or any subsidiary of
the Corporation has received, payments that exceed the limit set forth in
guidelines which the Nominating and Corporate Governance Committee
shall adopt (the “Corporate Governance Guidelines”), excepting payments
for the purchase of telecom or other services from the Corporation at rates
negotiated at arms’ length, and so long as the individual played no role in
negotiating such transaction;

(iii)  if the individual serves as an officer of any company on whose
board an officer of the Corporation or any subsidiary of the Corporation
sits;

(iv)  if the individual is an officer, director or employee of a non-profit
organization that has received donations in excess of the dollar limit set
forth in the Corporation’s Corporate Governance Guidelines during the
current calendar year or any of the previous three calendar years;

V) if within the past five calendar years the individual: (a) has served
as an elected official and received political contributions from the
Corporation or the CEO or the Chief Operating Officer of the Corporation
or the Chief Financial Officer of the Corporation; (b) has served as a
senior member of any regulatory body with authority over the Corporation
or any subsidiary of the Corporation; (c) has had responsibility for any
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government contracting relationship with the Corporation or any
subsidiary of the Corporation; or (d) has served as a governor or member
of a political executive body or a legislative body or committee thereof
with jurisdiction to enact laws governing the Corporation or subsidiary of
the Corporation or their business operations

(vi)  if the individual has had any personal commercial transactions
with the CEO within the past ten calendar years, or serves or has served as
an officer, employee, partner or owner of any organization that has been
involved in any such personal commercial transactions with the CEO
during the past five calendar years, except for routine retail or consumer
transactions negotiated at arms’ length, or other relationships specifically
approved by the Board,; '

(vii) if'the individual has previously served as the CEO; or

(viii) if the individual is a spouse, parent, child, sibling, mother-in-law,
father-in-law, son-in-law, daughter-in-law, brother-in-law or sister-in-law
or anyone (other than a domestic employee) who shares the home of any
individual listed in (i) through (vii) above.

SECTION 4. Directors shall satisfy the following qualification standards
upon their election or appointment to the Board and continuously
thereafter:

H all Independent Directors shall at all times satisfy the standards of
independence as set forth in Section 3 of Article VI of this Amended and
Restated Certificate of Incorporation;

(i)  no director shall have committed any violations of fiduciary duties
to the Corporation or any subsidiary of the Corporation;

(iii)  at least 75% of the directors shall each have a minimum of three
years cumulative experience serving on the board of directors of a publicly
traded company that possessed a minimum threshold of equity market
capitalization, revenue or assets of $500 million at the time of such
service. The Nominating and Corporate Governance Committee may
waive this requirement if it determines that an individual has comparable
experience with governance issues that will be valuable to the
Corporation, such as through academic study or government service;

(iv)  all directors shall be free of conflicts of interest, consistent with
this Amended and Restated Certificate of Incorporation, the By-laws and
any applicable Corporate Policy (as defined herein);

NY2:1393 15402\ T%YQ02!.DOC\81793.0004 5



) the CEO shall not serve on any board of directors of any other for-
profit corporation (either publicly traded or privately held) other than a
direct or indirect majority-owned subsidiary of the Corporation, but may
serve on the board of directors of any not-for-profit company, with the
prior consent of the Nominating and Corporate Governance Committee;

(vi)  no Independent Director shall serve on more than three boards of
directors of publicly held companies, including the Board of the
Corporation; provided, however, that any Independent Director who holds
the position of chief executive officer or other senior corporate officer of a
company other than the Corporation may not serve on the board of
directors of more than two public companies, including that of such
director's own employer and that of the Corporation. The Nominating and
Corporate Governance Committee may permit a newly elected
Independent Director a period of time (not to exceed one year from the
date of his election to the Board of the Corporation) to satisfy this
requirement.; and

(vii)  all directors shall be in compliance with the Corporation’s
mandatory director stock investment policy as set forth in an applicable
Corporate Policy (as defined herein). Such director stock investment
policy shall provide that directors be required to make purchases of
common stock of the Corporation representing 25% of the annual cash
compensation actually received by each such director for Board service.

SECTION 5. Directors shall satisfy one of the following skills,
experiences or types of expertise, upon their election or appointment to the
Board and continuously thereafter:

@) financial or accounting expertise;
(i)  telecommunications or technology expertise;
(ili)  senior management experience with a major company;

(iv)  experience with federal or state government agencies or
contracting practices;

(v)  marketing or strategy and planning expertise;
(vi) training in ethics;
(vii) regulatory experience; or

(viii) any other skills or expertise that the Nominating and Corporate
Governance Committee shall deem to be beneficial to the Corporation.
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SECTION 6. Regular meetings of the Board shall be held not less than
eight times per year in accordance with the Corporation’s By-laws, at such
times and places as the Board shall from time to time by resolution
determine. At least two regular meetings shall be held at locations where
the Corporation has facilities other than the principal executive offices of
the Corporation, and one such meeting shall constitute an annual strategic
retreat designed to cover the major areas of the Corporation’s business.
Once a year, the Board shall receive a “State of the Company”
presentation from the CEO.

SECTION 7. Directors who are elected at an annual meeting of
stockholders, and directors who are elected or appointed in the interim to
fill vacancies and newly created directorships, shall hold office until the
next annual meeting of stockholders and until their successors are elected
and qualified or until their earlier resignation or removal. Election of
directors need not be by written ballot.

SECTION 8. No Independent Director first elected or appointed to the
Board after the Effective Date may stand for reelection as a director after
the earlier to occur of:

(i) ten years of cumulative Board service; or
(iiy  the age of 75.

SECTION 9. The CEO shall be renominated as a director annually, so
long as he or she serves as CEO.

SECTION 10. Effective January 1, 2005, each calendar year, at least one
Independent Director position shall become vacant, such that an individual
who qualifies as an Independent Director, but has not served as a director
of the Corporation or any of its subsidiaries or their predecessors for at
least the immediately preceding five years, shall be elected or appointed.
Unless there is an already existing or natural vacancy, one incumbent
Independent Director shall not be renominated, through a process to be
determined by the Nominating and Corporate Governance Committee and
set forth in a Corporate Policy. For the purposes of this Amended and
Restated Certificate of Incorporation, a “Corporate Policy” shall mean a
policy or guideline adopted by the Board or any committee of the Board,
including but not limited to the Corporation’s Corporate Governance
Guidelines, code of conduct or ethics and stock trading policy. In
determining which director shall not be renominated, the Nominating and
Corporate Governance Committee shall in good faith conduct a peer
review of director performance and follow such other procedures set forth
in a Corporate Policy. The Nominating and Corporate Governance
Committee shall review potential nominees for all vacancies (including in
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such vacancies directors standing for re-election at annual meetings), and
provide an opportunity for holders of outstanding shares of Common
Stock to submit nominees for such directorships through the Corporation’s
site on the World Wide Web. The Nominating and Corporate Governance
Committee shall also solicit nominations for such vacancies from the
Corporation’s ten largest stockholders or such greater number as may be
necessary to represent at least 15% of the outstanding shares of Common
Stock (the “Stockholder Group”), pursuant to the procedure set forth in a
Corporate Policy. In the absence of agreement between the Nominating
and Corporate Governance Committee and the Stockholder Group on the
nominees for such vacancies, the procedure for direct nomination by the
Stockholder Group shall be as set forth in a Corporate Policy adopted by
the Nominating and Governance Committee.

SECTION 11. The term of office of any director shall automatically
terminate upon a good faith determination by the Board, meeting outside
the presence of the director in question, that such director no longer meets
the qualification standards, independence standards or other requirements
or qualifications set forth in this Amended and Restated Certificate of
Incorporation, the Corporation’s By-laws, applicable Committee Charters
or Corporate Policy.

SECTION 12. Unless otherwise provided in this Amended and Restated
Certificate of Incorporation, vacancies on the Board, whether caused by
resignation, death, disqualification, removal, an increase in the authorized
number of directors or otherwise, may be filled only by the affirmative
vote of a majority of the remaining directors, although less than a quorum,
or by a sole remaining director.

SECTION 13. Subject to the stock purchase requirements set forth in
sub-clause (vii) of Section 4 of this Article VI, director compensation for
Board service shall be paid exclusively in cash. Independent Directors
shall be prohibited from participating in any equity-based compensation
program of the Corporation.

SECTION 14. Upon joining the Board, every director shall be required to
complete an introductory training course and thereafter an annual
continuing education course, as provided or approved by the Nominating
and Corporate Governance Committee. Annual continuing education
courses shall address topics such as accounting, disclosure, governance,
compensation and/or industry developments, as determined by the
Nominating and Corporate Governance Committee.

ARTICLE VII

Chairman of the Board of Directors
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() The Board shall elect one of its members as chairman (the “Board
Chairman”).

ARTICLE VIII

Executive Compensation

SECTION 1. No employee of the Corporation or any of its subsidiaries
shall receive severance payments aggregating more than $5 million, or in
the case of the CEO $10 million, without the approval of the holders of a
majority of the outstanding shares of Common Stock. If an employee is
terminated by the Corporation or any of its subsidiaries as a result of a
determination by the Board that such employee’s performance has been
unsatisfactory, then such employee shall not receive severance payments
aggregating more than 50% of the severance payments that would have
been payable to such employee if such employee had been terminated for
any other reason. These limitations may not be adjusted more often than
once every five years upon approval of the holders of a majority of the
outstanding shares of Common Stock. “Severance payments” shall mean
any payment or other consideration received in respect of a termination
of employment, but excluding any payment or other consideration that
had been earned or otherwise accrued by the employee prior to
termination.

SECTION 2. No employee of the Corporation or any of its subsidiaries
shall receive more than $15 million in compensation in any one year
without the approval of the holders of a majority of the outstanding
shares of Common Stock. This limitation may not be adjusted more
often than once every five years upon approval of the holders of a
majority of the outstanding shares of Common Stock. For the purposes
of this provision, the $15 million annual limitation shall include, for any
employee, all compensation required to be included in the Corporation’s
annual proxy statement filed with the SEC in respect of such employee,
valued at the date of grant (if non-cash compensation).

SECTION 3. The Corporation shall not grant stock options to any
employee of the Corporation or any of its subsidiaries prior to the fifth
anniversary of the Effective Date, and thereafter only pursuant to a stock
option plan that has been approved by the holders of a majority of the
outstanding shares of Common Stock.

SECTION 4. Any stock options granted in compliance herewith and all
other forms of equity-based compensation paid by the Corporation or any
of its subsidiaries shall be expensed on the Corporation’s profit and loss
statement, unless expressly prohibited under generally accepted
accounting principles then applied in the United States.
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ARTICLE IX

Audit Committee

SECTION 1. The Audit Committee shall consist of three or more
Independent Directors, who shall also satisfy the audit committee
requirements of any applicable SEC or Listing Rules.

SECTION 2. The Audit Committee shall oversee the conduct and
integrity of the Corporation’s financial reporting process and perform the
duties and responsibilities set forth in the Audit Committee Charter.

ARTICLE X

Compensation Committee

The Compensation Committee shall oversee the compensation of the
Corporation’s executive officers and directors and perform the duties and responsibilities
set forth in the Compensation Committee Charter.

ARTICLE XI

Nominating and Corporate Governance Committee

SECTION 1. The Nominating and Corporate Governance Committee
shall oversee director nomination and corporate governance processes and
perform the following duties and responsibilities (as set forth in greater
detail in the Nominating and Corporate Governance Committee Charter):

(i) identifying, screening and reviewing individuals qualified to serve
as directors (including the Chairman of the Board) and
recommending to the Board candidates to fill vacancies on the
Board;

(i)  recommending to the Board candidates to serve as members and
chairmen of committees of the Board;

(iii)  recommending to the Board the responsibilities of various board
committees and recommending to stockholders any changes in
responsibilities of Board committees that would require
stockholder approval; and

(iv)  reviewing, approving and recommending to stockholders as
appropriate proposed amendments to this Amended and Restated
Certificate of Incorporation and reviewing and approving as
appropriate proposed amendments to the Corporation’s By-laws
and Corporate Policies.
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ARTICLE XII

Risk Management Committee

SECTION 1. The Risk Management Committee shall oversee the
Corporation’s management of risk and disclosure relating thereto and have
the following duties and responsibilities (as set forth in greater detail in the
Risk Management Committee Charter):

() identifying, assessing and providing oversight of the management
of major risks involved in the Corporation’s business operations;

(i)  reviewing the quality of the Corporation’s actions to mitigate and
manage risks; and

(ili)  reviewing the Corporation’s risk disclosures in all of the
Corporation’s public disclosure documents such as the Company’s Form
10-K Annual Report filed with the Securities and Exchange Commission.

ARTICLE XIII

Personal Use of Corporate Aircraft and Other Corporate Assets

Personal use of the Corporation’s aircraft and other corporate assets is
prohibited, as set forth in a Corporate Policy.

ARTICLE XIV

Prohibition on Profit Making Activities by Chief Financial Officer

The Chief Financial Officer of the Corporation shall be prohibited from
involvement in profit making activities outside of the Corporation, as set forth in a
Corporate Policy.

ARTICLE XV

Auditor Rotation

The Corporation shall change its Independent Auditor not less often than
once every ten years. The Audit Committee shall solicit audit proposals from
independent registered public accounting firms not less often than once every five years.

ARTICLE XVI

By-laws

In furtherance and not in limitation of the powers conferred by law,
subject to any limitations contained elsewhere in this Amended and Restated Certificate
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of Incorporation, by-laws of the Corporation may be adopted, amended or repealed by a
majority of the Board, but any by-laws adopted by the Board may be amended or
repealed by the stockholders entitled to vote thereon.

ARTICLE XVII

Liability of Directors for Breach of Fiduciary Duty

A director of the Corporation shall not be personally liable either to the
Corporation or to any stockholder for monetary damages for breach of fiduciary duty as a
director, except to the extent that the DGCL would prevent the Corporation from
indemnifying such director for: (i) any breach of the director’s duty of loyalty to the
Corporation or its stockholders; (ii) acts or omissions which are not in good faith or
which involve intentional misconduct or knowing violation of the law; (iii) any matter in
respect of which such director shall be liable under Section 174 of the DGCL or any
amendment thereto or successor provision thereto; or (iv) any transaction from which the
director shall have derived an improper personal benefit. Neither amendment nor repeal
of this Article XVII nor the adoption of any provision of this Amended and Restated
Certificate of Incorporation inconsistent with this Article XVII shall eliminate or reduce
the effect of this Article XVII in respect of any matter occurring, or any cause of action,
suit or claim that, but for this Article XVII, would accrue or arise, prior to such
amendment, repeal or adoption of an inconsistent provision.

ARTICLE XVHI
Indemnification

SECTION 1. The Corporation shall indemnify any director of the
Corporation, and shall have the power to indemnify any officer or
employee of the Corporation who is not a director, who was or is a party
or is threatened to be made a party to, or testifies in, any threatened,
pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative in nature, by reason of the fact that such
person is or was a director, officer or employee of the Corporation, or is or
was serving at the request of the Corporation as a director, officer or
employee of another corporation, partnership, joint venture, employee
benefit plan, trust or other enterprise, against expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred by such person in connection with such action,
suit or proceeding if the person acted in good faith and in a manner the
person reasonably believed to be in or not opposed to the best interests of
the Corporation, and, with respect to any criminal action or proceeding,
had no reasonable cause to believe the person’s conduct was unlawful, to
the full extent permitted by law, and the Corporation may adopt by-laws
or enter into agreements with any such person for the purpose of providing
for such indemnification.
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SECTION 2. To the extent that an officer or employee of the
Corporation who is not a director has been successful on the merits or
otherwise in defense of any action, suit or proceeding referred to in
Section 1 of this Article XVIII, or in defense of any claim, issue or matter
therein, such person shall be indemnified against expenses (including
attorneys’ fees) actually and reasonably incurred by such person in
connection therewith. '

SECTION 3. Expenses incurred by an officer, director or employee in
defending or testifying in a civil, criminal, administrative or investigative
action, suit or proceeding shall (in the case of a director of the
Corporation) and may (in the case of an officer or employee of the
Corporation who is not a director of the Corporation) be paid by the
Corporation in advance of the final disposition of such action, suit or
proceeding upon receipt of an undertaking by or on behalf of such officer,
director or employee to repay such amount if it shall ultimately be
determined that such officer, director or employee is not entitled to be
indemnified by the Corporation against such expenses as authorized by
this Article XVIII, and the Corporation may adopt by-laws or enter into
agreements with such persons for the purpose of providing for such
advances.

SECTION 4. The indemnification permitted by this Article XVIII shall
not be deemed exclusive of any other rights to which any person may be
entitled under any agreement, vote of stockholders or disinterested
directors or otherwise, both as to action in such person’s official capacity
and as to action in another capacity while holding an office, and shall
continue as to a person who has ceased to be a director, officer or
employee of the Corporation and shall inure to the benefit of the heirs,
executors and administrators of such person.

SECTION 5. The Corporation shall have power to purchase and maintain
insurance on behalf of any person who is or was a director, officer or
employee of the Corporation, or is or was serving at the request of the
Corporation as a director, officer or employee of another corporation,
partnership, joint venture, employee benefit plan trust or other enterprise
against any liability asserted against such person and incurred by such
person in any such capacity, or arising out of such person’s status as such,
whether or not the Corporation would have the power to indemnify such
person against such liability under the provisions of this Article XVIII or

otherwise.
ARTICLE XIX

Amendments
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The Corporation reserves the right at any time, and from time to time, to
amend, alter, change or repeal any provision contained in this Amended
and Restated Certificate of Incorporation, and any other provisions
authorized by the laws of the State of Delaware at the time in force may be
added or inserted, in the manner now or hereafter prescribed herein or by
applicable law, and all rights, preferences, and privileges of whatsoever
nature conferred upon stockholders, directors or any other persons
whomsoever by and pursuant to this Amended and Restated Certificate of
Incorporation in its present form or as hereafter amended are granted
subject to the right reserved in this Article XIX; provided, however, that
neither amendment nor repeal of Article XVII or Article XVIII nor the
adoption of any provision of this Amended and Restated Certificate of
Incorporation inconsistent with Article XVII or Article XVIII shall
eliminate or reduce the effect of Article XVII or Article XVIII in respect
of any matter occurring prior to such amendment, repeal or adoption of an
inconsistent provision.
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IN WITNESS WHEREOF, the undersigned has duly executed this
Amended and Restated Certificate of Incorporation on this ___ day of

, 2004,
MCI, INC.
By:
Jennifer McGarey
Secretary
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BY-LAWS
OF
MCI, INC.
(adopted on April 19, 2004)
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BY-LAWS
OF
MCI, INC.
(a Delaware corporation)

PREAMBLE

These by-laws (these “By-laws™) are subject to, and governed by, the
General Corporation Law of the State of Delaware (as amended from time to time, the
“DGCL”) and the certificate of incorporation of MCI, Inc., a Delaware corporation (the
“Corporation”). In the event of a direct conflict between the provisions of these By-laws
and the mandatory provisions of the DGCL or the provisions of the certificate of
incorporation of the Corporation (as amended from time to time, the “Certificate of
Incorporation™), such provisions of the DGCL or the Certificate of Incorporation, as the
case may be, shall control.

ARTICLE 1

Stockholders

SECTION 1. Annual Meetings. The annual meeting of stockholders for
the election of directors and for the transaction of such other business as
may properly come before the meeting shall be held each year at such date
and time, within or without the State of Delaware, as the Board or
Directors of the Corporation (the “Board” or the “Board or Directors”)
shall determine.

SECTION 2. Special Meetings. Special meetings of stockholders for any
purpose or purposes may be called at any time solely by the Board at
either its own initiative or at the written request of stockholders holding
together a majority of all the shares of the Corporation entitled to vote at
the meeting. Any such stockholder request must state in general terms the
purpose or purposes for which the meeting is to be held and include the
information required in a stockholder’s notice as set forth in Section 9(c)
of Article I of these By-laws (and, if a director is nominated for election at
such meeting, the information required in a stockholder’s notice as set
forth in Section 10(c) of Article I of these By-laws). The meeting shall be
held on such day and at such time and place, within or without the State of
Delaware, as shall be fixed by the Board. Action taken at special meetings
of stockholders shall be limited to such purpose or purposes as specified in
the notice provided to stockholders pursuant to Section 4 of Article I of
these By-laws.

SECTION 3. Stockholder Meetings by Remote Communication. The
Board may, in its sole discretion, with respect to any meeting of
stockholders, determine that the meeting may be held solely by means of

NY2:\39318200T%Z$02! DOC\81793.0004



remote communication, or, that stockholders and proxyholders not
physically present at a meeting may, by means of remote communication,
participate in such meeting and be deemed to be present in person and
vote at a meeting of stockholders. In such case, the Board shall determine
and set guidelines and procedures for the holding of any meeting by
remote communication.

SECTION 4. Notice of Meetings. Written notice of all meetings of the
stockholders, stating the place, date and hour of the meeting, shall be
mailed or delivered to each stockholder entitled to vote at the meeting not
less than 10 nor more than 60 days prior to the meeting. Notice of any
special meeting shall state in general terms the purpose or purposes for
which the meeting is to be held. Any notice to stockholders may be given
by electronic transmission if the form of electronic transmission has been
consented to by the stockholder to whom the notice is given. Such
consent shall be maintained by the Secretary of the Corporation or the
transfer agent together with the records of the Corporation. Where such
consent is given, any notice shall be deemed given, if by facsimile
transmission, when directed to a number at which the stockholder has
consented to receive notice; if by electronic mail, when directed to the
electronic mail address at which the stockholder has consented to receive
notice. The Secretary or Assistant Secretary of the Corporation or the
transfer agent of the Corporation shall file with the Corporation an
affidavit that such notice has been given by form of electronic
transmission.

SECTION 5. Stockholder Lists. The Corporate Secretary or the officer
who has charge of the stock ledger of the Corporation shall prepare and
make available, at least 10 days before every meeting of stockholders, a
complete list of the stockholders entitled to vote at the meeting, arranged
in alphabetical order, and showing the address of each stockholder and the
number of shares registered in the name of each stockholder. Such list
shall be open to the examination of any stockholder, for any purpose
germane to the meeting, either at a place within the city where the meeting
is to be held, which place shall be specified in the notice of the meeting,
or, if not so specified, at the place where the meeting is to be held. The
list shall also be produced and kept at the time and place of the meeting
during the whole time thereof, and may be inspected by any stockholder
who is present.

The stock ledger shall be the only evidence as to who are the stockholders
entitled to examine the stock ledger, the list required by this section or the
books of the Corporation, or to vote in person or by proxy at any meeting
of stockholders.
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SECTION 6. Quorum. Except as otherwise provided by law or the
Certificate of Incorporation, a quorum for the transaction of business at
any meeting of stockholders shall consist of the holders of record of a
majority of the issued and outstanding shares of the capital stock of the
Corporation entitled to vote at the meeting, present in person, by proxy, or
by remote communication, if applicable. At all meetings of the
stockholders at which a quorum is present, all matters, except as otherwise
provided by law, the Certificate of Incorporation or these By-laws shall be
decided by the vote of the holders of a majority of the shares entitled to
vote who are present in person or by proxy at such meetings. If there be
no such quorum, the holders of a majority of such shares so present or
represented or the presiding officer of the meeting pursuant to Section 7
below, may adjourn the meeting from time to time, without further notice,
until a quorum shall have been obtained. When a quorum is once present
it is not broken by the subsequent withdrawal of any stockholder.

SECTION 7. Organization. Meetings of stockholders shall be presided
over by the Board Chairman, as defined in the Certificate of Incorporation,
or in the Board Chairman’s absence, the CEQ, as defined in the Certificate
of Incorporation, or if neither of the foregoing is present, by a chairman to
be chosen by the stockholders entitled to vote who are present in person or
by proxy at the meeting. The Secretary of the Corporation, or in the
Secretary’s absence an Assistant Secretary, shall act as secretary of every
meeting, but if neither the Secretary nor an Assistant Secretary is present,
the presiding officer of the meeting shall appoint any person present to act
as secretary of the meeting.

SECTION 8. Voting; Proxies; Required Vote. At each meeting of
stockholders, every stockholder shall be entitled to vote in person or by
proxy appointed by instrument in writing subscribed by such stockholder
or by such stockholder’s duly authorized attorney-in-fact, or by
transmitting or authorizing the transmission of a telegram, cablegram or
electronic transmission, and, unless the Certificate of Incorporation
provides otherwise, shall have one vote for each share of stock entitled to
vote registered in the name of such stockholder on the books of the
Corporation on the applicable record date fixed pursuant to these By-laws.
Each such proxy shall be filed with the Secretary of the Corporation
before or at the time of the meeting. No proxy shall be valid after three
years from the date of its execution, unless otherwise provided in the

proxy.

SECTION 9. Notice of Stockholders Business at Meetings of
Stockholders. Notwithstanding anything in these By-laws to the contrary,
no business shall be conducted at any annual meeting except in
accordance with the procedures set forth in this Section.
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(a) The proposal of business to be considered by stockholders at an
annual meeting of stockholders may be made only (i) pursuant to the
Corporation’s notice of meeting pursuant to Article I of these By-laws,
(i) by or at the direction of the Board or (iii) by any stockholder of the
Corporation who was a stockholder of record at the time of giving notice
as provided for in this Section, who is entitled to vote at the meeting and
who complies with the notice procedures set forth in this Section. For
business to be properly brought before an annual meeting by a
stockholder, the stockholder must have given timely notice thereof in
writing to the Secretary of the Corporation and such business must
otherwise be a proper matter for stockholder action.

(b)  To be timely, a stockholder’s notice to propose business at an
annual meeting of stockholders shall be delivered to and received by the
Secretary at the principal executive offices of the Corporation not later
than the close of business on the 90th day nor earlier than the close of
business on the 120th day prior to the first anniversary of the date of the
preceding year’s annual meeting; provided, however, that in the event
that the date of the annual meeting is more than 30 days before or more
than 60 days after such anniversary date, notice by the stockholder to be
timely must be so delivered not earlier than the close of business on the
120th day prior to such annual meeting but not later than the close of
business on the later of the 90th day prior to such annual meeting or the
10th day following the day on which public announcement of the date of
such meeting is first made by the Corporation.

(c) Such stockholder’s notice to the Secretary shall set forth as to
each matter the stockholder proposes to bring before the annual meeting
(i) a brief description of the business desired to be brought before the
annual meeting and the reasons for conducting such business at the
annual meeting, (ii) the name and address, as they appear on the
Corporation’s books, of the stockholder proposing such business and the
beneficial owner, if any, on whose behalf the proposal is being made,
(iii) the class and number of shares of the Corporation which are owned
beneficially and of record by such stockholder and such beneficial
owner and (iv) any interest of such stockholder and such beneficial
owner in such business.

(d) If the Chairman of the annual meeting determines that business
was not properly brought before the annual meeting in accordance with
the foregoing procedures, the Chairman shall declare to the meeting that
the business was not brought properly before the meeting and such
business shall not be transacted.

()  For purposes of this Section and Section 10 of Article I of these
By-laws, “public announcement” shall mean disclosure in a press release
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reported by the Dow Jones News Services, Associated Press or
comparable national new service or in a document publicly filed by the
Corporation with the Securities and Exchange Commission (“SEC”)
pursuant to Section 13, 14 or 15(d) of the Securities Exchange Act of
1934, as amended (the “Exchange Act”).

SECTION 10. Nomination of Directors. Only such persons who are
nominated in accordance with the procedures set forth in this Section shall
be eligible to serve as directors of the Corporation; provided, however,
that the procedures set forth in this Section shall not apply to nominations
made pursuant to Section 10 of Article VI of the Certificate of
Incorporation and any person nominated in accordance with Section 10 of
Article VI of the Certificate of Incorporation shall be eligible to serve as a
director of the Corporation.

(a) Nominations of persons for election to the Board at an annual
meeting of stockholders may be made only (i) pursuant to the
Corporation’s notice of meeting pursuant to Article 1 of these By-laws,
(ii) by or at the direction of the Board or (iii) by any stockholder of the
Corporation who was a stockholder of record at the time of giving notice
provided for in this Section, who is entitled to vote at the meeting and
who complies with the notice procedures set forth in this Section. Such
nominations, other than those made by or at the direction of the Board,
shall be made pursuant to timely notice in writing to the Secretary of the

Corporation.

(b) To be timely, a stockholder’s notice to nominate directors for an
annual meeting of stockholders shall be delivered to and received by the
Secretary at the principal executive offices of the Corporation not later
than the close of business on the 90th day nor earlier than the close of
business on the 120th day prior to the first anniversary of the date of the
preceding year’s annual meeting; provided, however, that in the event
that the date of the annual meeting is more than 30 days before or more
than 60 days after such anniversary date, notice by the stockholder to be
timely must be so delivered not earlier than the close of business on the
120th day prior to such annual meeting but not later than the close of
business on the later of the 90th day prior to such annual meeting or the
10th day following the day on which public announcement of the date of
such meeting is first made by the Corporation.

(c) Such stockholder’s notice shall set forth (i) as to each person
whom the stockholder proposes to nominate for election or re-election as
a director, (A) the name, age, business address and residence address of
such person, (B) the principal occupation or employment of such person,
(C) the class and number of shares of the Corporation which are owned
beneficially or of record by such person, (D) a good faith determination
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of whether such person would qualify as an Independent Director in
accordance with Article VI of the Certificate of Incorporation and
Section 2 of Atrticle II of these By-laws and the basis for such
determination and (E) any other information relating to such persons that
is required to be disclosed in solicitations of proxies for election of
directors, or is otherwise required, in each case pursuant to Regulation
14A under the Exchange Act (including, without limitation, such
person’s written consent to be named in the proxy statement as a
nominee and to serving as a director if elected); and (ii) as to the
stockholder giving the notice and the beneficial owner, if any, on whose
behalf the nomination is being made (A)the name and address of such
stockholder as they appear on the Corporation’s books and of such
beneficial owner and (B) the class and number of shares of the
Corporation which are owned beneficially and of record by such
stockholder and such beneficial owner. At the request of the Board, any
person nominated by the Board for election as a director shall furnish to
the Secretary of the Corporation that information required to be set forth
in a stockholder’s notice of nomination which pertains to the nominee.
The Board also may require any proposed nominee to furnish such other
information as may reasonably be required by the Board to determine
the eligibility of such proposed nominee to serve as a director of the
Corporation.

(d)  Notwithstanding anything in this Section to the contrary, in the
event that the number of directors to be elected to the Board is increased
and there is no public announcement by the Corporation naming all of
the nominees or specifying the size of the increased Board at least 100
days prior to the first anniversary of the date of the preceding year’s
annual meeting, a stockholder’s notice required by this Section shall also
be considered timely, but only with respect to nominees for any new
positions created by such increase, if it is delivered to and received by
the Secretary at the principal executive offices of the Corporation not
later than the close of business on the 10th day following the day on
which such public announcement is first made by the Corporation.

(¢)  Nominations of persons for election to the Board at a special
meeting of stockholders at which directors are to be elected pursuant to
the Corporation’s notice of the meeting may be made (i) by or at the
direction of the Board or (ii) provided that the Board has determined that
directors shall be elected at such meeting, by any stockholder of the
Corporation who is a stockholder of record at the time of giving of
notice as provided for in this Section, who shall be entitled to vote at the
meeting and who complies with the notice procedures set forth in this
Section. In the event the Corporation calls a special meeting of
stockholders for the purpose of electing one or more directors to the
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Board, any such stockholder may nominate a person or persons, as the
case may be, for election to such position(s) as specified in the
Corporation’s notice of meeting if the stockholder’s notice containing
such information as required by paragraph (c) of this Section shall be
delivered to and received by the Secretary at the principal executive
offices of the Corporation not earlier than the close of business on the
120th day prior to such special meeting and not later than the close of
business on the later of the 90th day prior to such special meeting or the
10th day following the day on which public announcement is first made
of the date of the special meeting and of the nominees proposed by the
Board to be elected at such meeting.

® If the Chairman of any meeting of stockholders determines that a
nomination was not made in accordance with the foregoing procedures,
the Chairman shall declare to the meeting that the nomination was
defective and such defective nomination shall be disregarded.

SECTION 11. Action Without a Meeting. Any action required or
permitted to be taken at any meeting of stockholders may, except as
otherwise required by law or the Certificate of Incorporation, be taken
without a meeting, without prior notice and without a vote, if a consent in
writing or by electronic transmission, setting forth the action so taken,
shall be signed by the holders of record of the issued and outstanding
capital stock of the Corporation having not less than the minimum number
of votes that would be necessary to authorize or take such action at a
meeting at which all shares entitled to vote thereon were present and
voted, and the writing or writings are filed with the permanent records of

the Corporation.

SECTION 12. Duration and Revocation of Consents. (a) In order that the
Corporation’s stockholders shall have an opportunity to receive and
consider the information germane to an informed judgment as to whether
to give a written consent, any corporate action to be taken by written
consent shall not be effective until, and the stockholders of the
Corporation shall be able to give or revoke written consents for, at least
twenty (20) days after the date of the commencement of a solicitation (as
such term is defined in Rule 14a-1(k) promulgated under the Exchange
Act) of consents. For purposes of this Section and Section 13 of this
Article I, a consent solicitation shall be deemed to have commenced when
a proxy statement or information statement containing the information
required by law is first furnished to the Corporation’s stockholders.

(b)  Consents to corporate action shall be valid for a maximum of
sixty (60) days after the date of the earliest dated consent delivered to
the Corporation in the manner provided in Section 228(c) of the DGCL.
Consents may be revoked by written notice (i) to the Corporation, (ii) to

NY2:\ 393 182020 T%Z$021. DOC\81793.0004 8



the stockholder or stockholders soliciting consents or soliciting
revocations in opposition to action by consent proposed by the
Corporation (the “Soliciting Stockholders”) or (iii) to a proxy solicitor or
other agent designated by the Corporation or the Soliciting Stockholders.

SECTION 13. Inspections of Consents. (a) Within three (3) business days
after receipt of the earliest dated consent delivered to the Corporation in
the manner provided in Section 228(c) of the DGCL or the determination
by the Board that the Corporation should seek corporate action by written
consent, as the case may be, the Secretary shall engage nationally
recognized independent inspectors of elections for the purpose of
performing a review of the validity of the consents and revocations. The
cost of retaining inspectors of election shall be borne by the Corporation.

(b)  Consents and revocations shall be delivered to the inspectors
upon receipt by the Corporation, the Soliciting Stockholders or their
proxy solicitors or other designated agents. As soon as consents and
revocations are received, the inspectors shall review the consents and
revocations and shall maintain a count of the number of valid and
unrevoked consents. The inspectors shall keep such count confidential
and shall not reveal the count to the Corporation, the Soliciting
Stockholder or their representatives or any other entity. As soon as
practicable after the earlier of (i) sixty (60) days after the date of the
earliest dated consent delivered to the Corporation in the manner
provided in Section 228(c) of the DGCL or (ii) a written request therefor
(which request may be made no earlier than twenty (20) days after the
commencement of the applicable solicitation of consents, except in the
case of corporate action by written consent taken pursuant to
solicitations of not more than ten (10) persons), by the Corporation or
the Soliciting Stockholders (whichever is soliciting consents) notice of
which request shall be given to the party opposing the solicitation of
consents, if any, and which request shall state that the Corporation or
Soliciting Stockholders, as the case may be, have a good faith belief that
the requisite number of valid and unrevoked consents to authorize or
take the action specified in the consents has been received in accordance
with these By-laws, the inspectors shall issue a preliminary report to the
Corporation and the Soliciting Stockholders. Such preliminary report
shall state: (i) the number of valid consents; (ii) the number of valid
revocations; (iii) the number of valid and unrevoked consents; (iv) the
number of invalid consents; (v) the number of invalid revocations; and
(vi) whether, based on their preliminary count, the requisite number of
valid and unrevoked consents has been obtained to authorize or take the
action specified in the consents.

(c) Unless the Corporation and the Soliciting Stockholders shall
agree to a shorter or longer period, the Corporation and the Soliciting
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Stockholders shall have forty-eight (48) hours to review the consents
and revocations and to advise the inspectors and the opposing party in
writing as to whether they intend to challenge the preliminary report of
the inspectors. If no written notice of an intention to challenge the
preliminary report is received within forty-eight (48) hours after the
inspectors’ issuance of the preliminary report, the inspectors shall issue
to the Corporation and the Soliciting Stockholders their final report
containing the information from the inspectors’ determination with
respect to whether the requisite number of valid and unrevoked consents
was obtained to authorize and take the action specified in the consents.
[f the Corporation or the Soliciting Stockholders issue written notice of
an intention to challenge the inspectors’ preliminary report within 48
hours after the issnance of that report, a challenge session shall be
scheduled by the inspectors as promptly as practicable. A transcript of
the challenge session shall be recorded by a certified court reporter.
Following completion of the challenge session, the inspectors shall as
promptly as practicable issue their final report to the Soliciting
Stockholders and the Corporation, which report shall contain the
information included in the preliminary report, plus all changes in the
vote totals as a result of the challenge and a certification of whether the
requisite number of valid and unrevoked consents was obtained to
authorize or take the action specified in the consents. A copy of the final
report of the inspectors shall be included in the book in which the
proceedings of meetings of stockholders are recorded.

(d)  The Corporation shall give prompt notice to the stockholders of
the results of any consent solicitation or the taking of corporate action
without a meeting and by less than unanimous written consent.

SECTION 14. Inspector of Elections. The Board, in advance of any
meeting, may, but need not, appoint one or more inspectors of election to
act at the meeting or any adjournment thereof. If an inspector or
inspectors are not so appointed, the person presiding at the meeting may,
but need not, appoint one or more inspectors. In case any person who may
be appointed as an inspector fails to appear or act, the vacancy may be
filled by appointment made by the directors in advance of the meeting or
at the meeting by the person presiding thereat. Each inspector, if any,
before entering upon the discharge of his or her duties, shall take and sign
an oath faithfully to execute the duties of inspector at such meeting with
strict impartiality and according to the best of his ability. The inspectors,
if any, shall determine the number of shares of stock outstanding and the
voting power of each, the shares of stock represented at the meeting, the
existence of a quorum, and the validity and effect of proxies, and shall
receive votes, ballots or consents, hear and determine all challenges and
questions arising in connection with the right to vote, count and tabulate
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all votes or ballots, determine the result, and do such acts as are proper to
conduct the election or vote with fairness to all stockholders. On request
of the person presiding at the meeting, the inspector or inspectors, if any,
shall make a report in writing of any challenge, question or matter
determined by such inspector or inspectors and execute a certificate of any
fact found by such inspector or inspectors.

ARTICLE II

Board of Directors

SECTION 1. General Powers. The business, property and affairs of the
Corporation shall be managed by, or under the direction of, the Board.

SECTION 2. Qualification; Number; Term; Remuneration (a) Each
director shall be at least 18 years of age. Except as otherwise provided in
the Certificate of Incorporation or these By-laws, a director need not be a
stockholder of the Corporation, a citizen of the United States, or a resident
of the State of Delaware. The number of directors constituting the entire
Board shall be determined by the Board within the parameters set forth in
the Certificate of Incorporation. The use of the phrase “entire Board”
herein refers to the total number of directors which the Corporation would
have if there were no vacancies.

(b)  Each director other than the CEO shall be an Independent
Director. An “Independent Director” shall be a director that the Board
in good faith affirmatively determines has no material relationship that
would interfere with the exercise of objective judgment in carrying out
the responsibilities of a director, and shall meet the other requirements
for Independent Directors set forth in the Certificate of Incorporation
including any applicable SEC rule and applicable listing rules of a
national securities exchange or a national securities quotation system
(any such rules, “Listing Rules”).

(c) Each director shall satisfy the qualification standards set forth in
Section 4 of Article VI of the Certificate of Incorporation.

(d) Each director shall satisfy the requirements concerning skills,
experiences, or expertise set forth in Section 5 of Article VI of the
Certificate of Incorporation.

(e) Each director shall visit at least one facility of the Corporation
annually, in addition to and independent of any regularly scheduled
Board meetings held at any facilities of the Corporation.
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SECTION 3. Board Chairman. (a) The qualification standards for Board
Chairman are as follows:

@) the individual shall not have been an employee or senior
officer of the Corporation or any of its subsidiaries within the prior
ten calendar years;

(ii)  the individual shall have served on the board of directors of
at least three publicly traded companies, at least one of which
having had an equity market capitalization exceeding $5 billion at
the time of that individual’s service, or the individual shall have
served as the chairman or chief executive officer, or other
comparable position, of at least one business or governmental
organization, or as president of a major university, and shall be a
person of widely recognized stature, experience and
accomplishments;

(ili)  the individual shall not ever have been the subject of a SEC
enforcement action in which he or she consented (with or without
admission of wrongdoing) to the entry of injunctive relief, a cease
and desist order, or a suspension or other limitation on the ability
to serve as a corporate officer or supervisor, or had any license
suspended or revoked due to misconduct of any type; and

(iv)  the individual shall have continually qualified as an
Independent Director and shall not have violated any fiduciary
duty to the Corporation or any of its subsidiaries or any Corporate
Policy (as defined in the Certificate of Incorporation).

(b)  The Board Chairman shall be responsible for:

() convening and chairing the meetings of the Board as well
as meetings of the Independent Directors where members of
management are not present;

(i)  discussing and determining with the CEO potential agenda
items for meetings of the Board and the Board’s information needs
associated with those agenda items;

(iii)  coordinating the work and meetings of the Standing
Committees of the Board, and acting as liaison between directors,
committee chairs, the CEO and management and reviewing
possible committee membership changes;

(iv)  serving as an information resource for other directors;
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V) coordinating Board member visits to Corporation facilities;

(vi)  reviewing at least annually, with the appropriate Board
committee, the overall effectiveness of the Corporation’s ethics
program, internal audit and legal compliance systems;

(vii)  organizing and overseeing an annual review of the
effectiveness of the Board and the contribution of each director,
including the self-assessment of each director and member of each

committee;

(viii) organizing and overseeing an annual review by the Board
of the performance of the CEO; and

(ix)  performing such other duties as may be necessary for the
Board to fulfill its responsibilities or as may be requested by the
Board.

(c) The Board Chairman shall be elected by the Board annually, for
a maximum tenure of six years.

(d)  The Board Chairman shall have adequate support selected from
the Corporation’s staff pursuant to the Corporation’s Corporate
Governance Guidelines or other applicable Corporate Policy to permit
the successful completion of assigned responsibilities.

SECTION 4. Quorum; Required Vote. Except as otherwise provided by
law, a majority of the entire Board shall constitute a quorum. A majority
of the directors present, whether or not a quorum is present, may adjourn a
meeting from time to time to another time and place without notice. The
vote of the majority of the directors present at a meeting at which a
quorum is present shall be the act of the Board.

SECTION 5. Places of Meetings. Meetings of the Board may be held at
any place within or without the State of Delaware, as may from time to
time be fixed by resolution of the Board, or as may be specified in the
notice of meeting, and in accordance with the requirements set forth in the
Certificate of Incorporation.

SECTION 6. Annual Meeting. Following the annual meeting of
stockholders, the newly elected Board shall meet for the purpose of the
election of officers and the transaction of such other business as may
properly come before the meeting. Such meeting may be held without
notice immediately after the annual meeting of stockholders at the same
place at which such stockholders’ meeting is held.
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SECTION 7. Regular Meetings. Regular meetings of the Board shall be
held at such times and places as the Board shall from time to time by
resolution determine, in accordance with the requirements set forth in the
Certificate of Incorporation. Notice need not be given of regular meetings
of the Board held at times and places fixed by resolution of the Board.

SECTION 8. Executive Sessions. At each meeting of the Board, the
Independent Directors shall meet without members of management
present for some period of time (“Executive Sessions”) to provide
Independent Directors the opportunity to discuss issues related to
management performance and any other matters they choose.

SECTION 9. Special Meetings. Special meetings of the Board shall be
held whenever called by the Board Chairman, the CEO or by a majority of
the directors then in office. A notice of the place, date and time and the
purpose or purposes of each special meeting of the Board shall be given to
each director by mailing the same at least two days, or as soon as
otherwise practicable, before the special meeting, or by telephone,
facsimile transmission or electronic transmission or by delivering the same
personally not later than the day before the day of the meeting, or as soon
as otherwise practicable.

SECTION 10. Participation by Telephone. Any one or more members of
the Board or any committee thereof may participate in a meeting of the
Board or such committee by means of a conference telephone or similar
communications equipment allowing all persons participating in the
meeting to hear each other at the same time. Participation by such means
shall constitute the presence of the person at the meeting.

SECTION 11. Organization. At all meetings of the Board, the Board
Chairman, or in the Board Chairman’s absence or inability to act, the
CEO, or in the CEO’s absence or inability to act, a director chosen by the
directors present, shall preside; provided, however, that in the Board
Chairman’s absence or inability to act, only an Independent Director may
preside at an Executive Session. The Secretary of the Corporation shall
act as secretary at all meetings of the Board when present, and, in the
Secretary’s absence, the presiding officer may appoint any person to act as
secretary.

SECTION 12. Resignation; Removal. (a) Any director may resign at any
time upon written notice or by electronic transmission to the Corporation
and such resignation shall take effect upon receipt thereof by the Board
Chairman, CEO or Secretary, unless otherwise specified in the resignation.

(b)  After election to the Board, if any director subsequently has a
change in status, which shall occur through a change in employer or
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employment status, commencement of any material SEC or other
government investigation or prosecution involving such director as a
target or subject, the existence of any conflict of interest involving, or
violation of any fiduciary duty by, such director or other material change
in status (including a change relating to the requirements of paragraphs
(b) and (c) of Section 2 of this Article), such director shall tender his or
her resignation to the Board. The Board, meeting outside the presence
of the director in question, shall determine whether or not to accept the

tendered resignation;

SECTION 13. Action by Written Consent. Any action required or
permitted to be taken at any meeting of the Board may be taken without a
meeting if all the directors consent thereto in writing or by electronic
transmission, and the writing or transmission is filed with the minutes of

proceedings of the Board.

ARTICLE Il

Committees

SECTION 1. Appointment; Tenure. (a) In accordance with the
Certificate of Incorporation, the Board may from time to time, by a
resolution adopted by a majority of the entire Board, create, in addition to
the Audit Committee, Compensation Committee, Nominating and
Corporate Governance Committee and Risk Management Committee any
other committee for any lawful purpose, having such powers as shall be
determined and specified by the Board in the resolution of appointment.

(b) Consistent with the Certificate of Incorporation and these By-
laws, all committee members shall be appointed by the Board annually
and shall continue to be members until their successors are elected and
qualified or until their earlier resignation or removal. Any member of a
committee may be removed, with or without cause, by the Board at any
time. The Board may appoint a chairman to convene and chair all
sessions of a committee, set agendas for committee meetings, and
determine the information needs of a committee. If the Board fails to
appoint a chairman, the members of the committee shall elect a
chairman by majority vote to serve at the pleasure of the majority.

SECTION 2. Compensation. Members of committees of the Board shall
receive annual fees set forth in the Corporation’s Compensation
Guidelines adopted by the Compensation Committee or other applicable
Corporate Policy.

SECTION 3. Audit Committee. (a) The Audit Committee shall oversee
the conduct and integrity of the Corporation’s financial reporting process
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and perform the following duties and responsibilities (in addition to those
set forth in the Audit Committee Charter):

(i)  reviewing, in an oversight capacity, the quality and efficacy
of the Corporation’s internal controls and the quality of risk
management programs at least twice each year;

(ii) 'meeting not less than twice each year with the General
Counsel of the Corporation to review issues arising out of
compliance activities and the Corporation’s Ethics Office, as well
to assess contingent legal and regulatory risks to the Corporation;

(iii) - appointing (and if appropriate dismissing), evaluating,
compensating (including the review of all invoices) and overseeing
the work of the Corporation’s independent “registered public
accounting firm” as defined by the Public Company Accounting
Oversight Board (the “Independent Auditor”) who shall report
directly to the Audit Committee;

(iv) regularly meeting with the Independent Auditor to review
the annual audit plan, the annual testing of internal controls by the
Independent Auditor, management letters issued by such auditors,
accounting policy issues (including the review of all technical
accounting issues under discussion between the audit engagement
team and such firm’s national or other technical and quality control

offices);

(v). investigating, reviewing and/or discussing with
management and/or the Independent Auditor any matter brought to
its attention with access to all books, records, facilities and
personnel of the Corporation; and

(b) Members of the Audit Committee shall meet the independence
requirements set forth in the Certificate of Incorporation and in any
applicable SEC and Listing Rules. Members of the Audit Committee
shall meet the financial literacy requirements set forth in any applicable
Listing Rules. At least one member of the Audit Committee shall be an
“audit committee financial expert” as such term is defined under
applicable SEC rules. Additionally, each member of the Audit
Committee shall have financial expertise as set forth in the Audit
Committee Charter.

(c) Each member of the Audit Committee shall have in the aggregate
not less than three years prior experience serving on audit committees of
public companies or other experience such as service at a regulatory
body or standard-setting body or as a senior audit partner of an
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independent accounting firm, which the Board shall deem comparable.
However, no member of the Audit Committee may simultaneously serve
on the audit committee of more than two other public corporations.

(d)  The Board shall adopt a written charter of the Audit Committee
setting forth the purpose of the Audit Committee, criteria for
membership on the Audit Committee, how often the Audit Committee
shall meet, and the key responsibilities of the Audit Committee, all
consistent with the requirements of the Certification of Incorporation
and these By-laws.

(e) The Audit Committee shall meet not less than six times per year.

® The Audit Committee shall have sole authority to retain and
terminate the Independent Auditor and the Committee’s independent
advisors and legal counsel, as it deems necessary or appropriate,
including sole authority to approve such auditors’, advisors’ and/or
counsel’s fees and other retention terms.

(8) Members of the Audit Committee shall attend an annual
education program, as provided or approved by the Nominating and
Corporate Governance Committee, based on recommendations from the
Audit Committee.

(h)  The chairmanship of the Audit Committee shall rotate not less
than every three years. At the end of such rotation the chairman may
remain as a member of the Audit Committee and may serve again as
chairman in the future. No chairman of the Audit Committee shall hold
such position for a total of more than six years.

(i) The chairman of the Audit Committee shall be expected to
devote substantial time to the work of the committee, including meetings
or discussions with internal financial personnel, external audit personnel,
analysts or stockholders, experts for the Audit Committee or others, as

required.

SECTION 4. Compensation Committee. (a) The Compensation
Committee shall oversee the compensation of the Corporation’s executive
officers and directors and perform the duties and responsibilities set forth
in the Compensation Committee Charter.

(b)  The Compensation Committee shall consist of three or more
Independent Directors, each of whom shall have experience with
compensation and human resources issues.
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(©) The Board shall adopt a written charter of the Compensation
Committee, which shall set forth the purpose of the Compensation
Committee, criteria for membership on the Compensation Committee,
how often the Compensation Committee shall meet and the key
responsibilities of the Compensation Committee, all consistent with the
requirements of the Certification of Incorporation and these By-laws.

(d) The Compensation Committee shall meet not less than four times
per year.

(e) The Compensation Committee shall have sole authority to retain
and terminate the Committee’s independent advisors and/or legal
counsel, as it deems necessary or appropriate, including sole authority to
approve such advisors’ or counsel’s fees and other retention terms.

® Members of the Compensation Committee shall attend an annual
education program, as provided or approved by the Nominating and
Corporate Governance Committee, based on recommendations from the
Compensation Committee.

(g)  The chairman of the Compensation Committee shall be elected
annually, with a term limit of three years, though such individual may
remain a member of the Compensation Committee beyond such time.

(h)  The chairman of the Compensation Committee shall be expected
to devote substantial time to the work of the committee, including
meetings or discussions with internal human resources personnel,
external compensation advisors, analysts, stockholders, advisors to the
Compensation Committee or others, as required.

SECTION 5. Nominating and Corporate Governance Committee. (a)
The Nominating and Corporate Governance Committee shall oversee
director nomination and corporate governance processes and perform the
duties and responsibilities set forth in the Certificate of Incorporation and
the Nominating and Corporate Governance Committee Charter.

®) The Nominating and Corporate Governance Committee shall
consist of three or more Independent Directors, each of whom shall
possess expertise in governance issues or have substantial leadership

experience.

(©) The Board shall adopt a written charter of the Nominating and
Corporate Governance Committee, which shall set forth the purpose of
the Nominating and Corporate Governance Committee, criteria for
membership on the Nominating and Corporate Governance Committee,
how often the Nominating and Corporate Governance Committee shall
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meet and the key responsibilities of the Nominating and Corporate
Governance Committee, all consistent with the requirements of the
Certification of Incorporation and these By-laws.

(d)  The Nominating and Corporate Governance Committee shall
meet not less than four times per year.

() Members of the Nominating and Corporate Governance
Committee shall attend an annual education program, as provided or
approved by the Board or a committee of the Board, based on
recommendations from the Nominating and Corporate Governance
Committee.

® The Nominating and Corporate Governance Committee shall
have sole authority to retain and terminate the Committee’s independent
advisors and/or legal counsel, as it deems necessary or appropriate,
including sole authority to approve such advisors’ and/or counsel’s fees
and other retention terms.

(g)  The chairman of Nominating and Corporate Governance
Committee shall be elected annually, with a term limit of five years,
though such individual may remain a member of the Nominating and
Corporate Governance Committee beyond such time.

(h)  The chairman of the Nominating and Corporate Governance
Committee shall be expected to devote substantial time to the work of
the committee, including meetings or discussions with analysts,
stockholders, advisors to the Nominating and Corporate Governance
Committee or others, as required.

SECTION 6. Risk Management Committee. (a) The Risk Management
Committee shall oversee the Corporation’s management of risk and
disclosure relating thereto and perform the duties and responsibilities set
forth in the Certificate of Incorporation and the Risk Management
Committee Charter.

(b) The Risk Management Committee shall consist of three or more
Independent Directors, each of whom shall have experience in the
identification, evaluation or control of risk and telecom issues.

(c) The Board shall adopt a written charter of the Risk Management
Committee, which shall set forth the purpose of the Risk Management
Committee, criteria for membership on the Risk Management
Comnmittee, how often the Risk Management Committee shall meet and
the key responsibilities of the Risk Management Committee, all
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consistent with the requirements of the Certification of Incorporation
and these By-laws.

(d)  The Risk Management Committee shall meet not less than six
times per year.

(e) Members of the Risk Management Committee shall attend an
annual education program, as provided or approved by the Nominating
and Corporate Governance Committee, based on recommendations of
the Risk Management Committee.

® The Risk Management Committee shall have sole authority to
retain and terminate the Committee’s independent advisors and/or legal
counsel, as it deems necessary or appropriate, including sole authority to
approve such advisors’ and/or counse!’s fees and other retention terms.

(g)  The chairman of the Risk Management Committee shall be
elected annually, with a term limit of five years, though such individual
may remain a member of the Risk Management Committee beyond such
time.

(h)  The chairman of the Risk Management Committee shall be
expected to devote substantial time to the work of the committee,
including meetings or discussions with analysts, stockholders, advisors
to the Risk Management Committee or others, as required.

SECTION 7. Procedures, Quorum and Manner of Acting. Except as
expressly provided in the Certificate of Incorporation or these By-laws,
each committee shall fix its own rules of procedure, and shall meet where
and as provided by such rules or by resolution of the Board. Except as
otherwise provided by law, the presence of a majority of the then
appointed members of a committee shall constitute a quorum for the
transaction of business by that committee, and in every case where a
quorum is present the affirmative vote of a majority of the members of the
committee present shall be the act of the committee. Each committee shall
keep minutes of its proceedings, and actions taken by a committee shall be
reported to the Board.

SECTION 8. Action by Written Consent. Any action required or
permitted to be taken at any meeting of any committee of the Board may
be taken without a meeting if all the members of the committee consent
thereto in writing or by electronic transmission, and the writing or
transmission is filed with the minutes of proceedings of the commiittee.
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SECTION 9. Term; Termination. In the event any person shall cease to
be a director of the Corporation, such person shall simultaneously
therewith cease to be a member of any committee appointed by the Board.

ARTICLE IV

Officers

SECTION 1. Election and Qualifications. The Board shall elect the
officers of the Corporation, which shall include a CEO and a Secretary,
and may include, by election or appointment, a President, a Chief
Operating Officer, one or more Vice-Presidents (any one or more of whom
may be given an additional designation of rank or function), a Treasurer
and any other officers as the Board may from time to time deem proper.
In addition, subordinate officers and other agents and employees may be
appointed pursuant to Section 4, below. Each officer shall have such
powers and duties as may be prescribed by these By-laws and as may be
assigned by the Board or the CEO. Any two or more offices may be held
by the same person except the offices of CEO and Secretary.

SECTION 2. Term of Office and Remuneration. The term of office of
all officers shall be one year and until their respective successors have
been elected and qualified or until their earlier resignation or removal.
Any vacancy in any office arising from any cause may be filled for the
unexpired portion of the term by the Board. The remuneration of all
officers of the Corporation may be fixed by the Board or in such manner
as the Board shall provide.

SECTION 3. Resignation; Removal. Any officer may resign at any time
upon written notice to the Corporation and such resignation shall take
effect upon receipt thereof by the Board Chairman, CEO or Secretary,
unless otherwise specified in the resignation. Any officer shall be subject
to removal, with or without cause, at any time by vote of a majority of the
entire Board.

SECTION 4. Chief Executive Officer. The CEO of the Corporation shall
have general management and supervision of the property, business and
affairs of the Corporation and over its other officers; may appoint and
remove assistant officers and other agents and employees, other than
officers referred to in Section 1 of this Article IV; and may execute and
deliver in the name of the Corporation powers of attorney, contracts,
bonds and other obligations and instruments.

SECTION 5. President. The President may execute and deliver in the
name of the Corporation contracts and other obligations and instruments
pertaining to the regular course of the duties of such office, and shall have
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such other authority as from time to time may be assigned by the Board or
the CEO.

SECTION 6. Chief Operating Officer. The Chief Operating Officer may
execute and deliver in the name of the Corporation contracts and other
obligations and instruments pertaining to the regular course of the duties
of such office, and shall have such other authority as from time to time
may be assigned by the Board or the CEO.

SECTION 7. Vice-President. A Vice-President may execute and deliver
in the name of the Corporation contracts and other obligations and
instruments pertaining to the regular course of the duties of such office,
and shall have such other authority as from time to time may be assigned
by the Board or the CEO.

SECTION 8. Treasurer. The Treasurer shall in general have all duties
incident to the position of Treasurer and such other duties as may be
assigned by the Board or the CEO.

SECTION 9. Secretary. The Secretary shall in general have all the duties
incident to the position of Secretary and such other duties as may be
assigned by the Board or the CEO.

SECTION 10. Assistant Officers. Any assistant officer shall have such
powers and duties of the officer such assistant officer assists as such
officer or the Board shall from time to time prescribe.

ARTICLEV

Executive Compensation

SECTION 1. Retention Payments. With the exception of the
Corporation’s obligations for retention payments that survive the Effective
Date, the Corporation shall not offer or make retention payments to any
existing or prospective employee, except in the context of: (i) acquisitions;
(ii) divestitures; (iii) facility closings; or (iv) other events where the Board
determines that a retention program is in the best interests of the
Corporation.

SECTION 2. Long Term Equity Retention. Senior management
employees (those employees who report directly to the CEO, Chief
Operating Officer or the Board) shall retain an amount of equity which
equals at least 75% of the net after-tax value of all equity awards received
from the Corporation until a date at least six months following the
termination of their employment, other than sales of such equity awards in
hardship situations approved by the Board or a committee of the Board.
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The Board or a committee of the Board may set forth in a Corporate
Policy retention requirements for other levels of employees. The Board or
a committee of the Board shall set forth in a Corporate Policy mandatory
levels of stock ownership to be reached and maintained by different levels

of management.

SECTION 3. Employment Contracts. The Corporation shall not (a) enter
into any employment contract with any existing or prospective employee
that automatically renews until either the Corporation or the employee
terminates such contract or (b) enter into any employment contract with an
employment term of more than three years.

ARTICLE VI

Directors and employees of the Corporation or any of its subsidiaries are
prohibited from engaging in derivative transactions relating to the Corporation’s
securities.

ARTICLE VII

Books and Records

SECTION 1. Location. The books and records of the Corporation may
be kept at such place or places within or outside the State of Delaware as
the Board or the respective officers in charge thereof may from time to
time determine. The record books containing the names and addresses of
all stockholders, the number and class of shares of stock held by each and
the dates when they respectively became the owners of record thereof
shall be kept by the Secretary as prescribed in these By-laws and by such
officer or agent as shall be designated by the Board.

SECTION 2. Addresses of Stockholders. Notices of meetings and all
other corporate notices may be delivered personally or by electronic
transmission, or mailed to each stockholder, in each case in accordance
with these By-laws, at the stockholder’s address as it appears on the
records of the Corporation.

SECTION 3. Fixing Date for Determination of Stockholders of Record.
(a) In order that the Corporation may determine the stockholders entitled
to notice of or to vote at any meeting of stockholders or any adjournment
thereof, the Board may fix a record date, which date shall not be more than
60 nor less than 10 days before the date of such meeting. If no record date
is fixed by the Board, the record date for determining stockholders entitled
to notice of or to vote at a meeting of stockholders shall be at the close of
business on the day next preceding the day on which notice is given, or, if
notice is waived, at the close of business on the day next preceding the day
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on which the meeting is held. A determination of stockholders of record
entitled to notice of or to vote at a meeting of stockholders shall apply to
any adjournment of the meeting; provided, however, that the Board may
fix a new record date for the adjourned meeting.

(b)  In order that the Corporation may determine the stockholders
entitled to consent to corporate action in writing without a meeting, the
Board may fix a record date, which date shall not be more than 10 days
after the date upon which the resolution fixing the record date is adopted
by the Board. If no record date has been fixed by the Board, the record
date for determining stockholders entitled to consent to corporate action
in writing without a meeting, when no prior action by the Board is
required, shall be the first date on which a signed written consent setting
forth the action taken or proposed to be taken is delivered to the
Corporation by delivery to its registered office in this State, its principal
place of business, or an officer or agent of the Corporation having
custody of the book in which proceedings of meetings of stockholders
are recorded. Delivery made to the Corporation’s registered office shall
be by hand or by certified or registered mail, return receipt requested. If
no record date has been fixed by the Board and prior action by the Board
is required by this chapter, the record date for determining stockholders
entitled to consent to corporate action in writing without a meeting shall
be at the close of business on the day on which the Board adopts the
resolution taking such prior action.

(c) In order that the Corporation may determine the stockholders
entitled to receive payment of any dividend or other distribution or
allotment of any rights or the stockholders entitled to exercise any rights
in respect of any change, conversion or exchange of stock, or for the
purpose of any other lawful action, the Board may fix a record date,
which date shall be not more than 60 days prior to such action. Ifno
record date is fixed, the record date for determining stockholders for any
such purpose shall be at the close of business on the day on which the
Board adopts the resolution relating thereto.

ARTICLE VIII

Certificates Representing Stock

SECTION 1. Certificates; Signatures. The shares of the Corporation
shall be represented by certificates, provided that the Board may provide
by resolution or resolutions that some or all of any or all classes or series
of its stock shall be uncertificated shares. Any such resolution shall not
apply to shares represented by a certificate until such certificate is
surrendered to the Corporation. Notwithstanding the adoption of such a
resolution by the Board, every holder of stock represented by certificates
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and upon request every holder of uncertificated shares shall be entitled to
have a certificate, signed by or in the name of the Corporation by the
CEO, or the Chief Operating Officer, or the President, or Vice-President,
and by the Treasurer, or an Assistant Treasurer, or the Secretary, or an
Assistant Secretary, of the Corporation, representing the number of shares
registered in certificate form. Any and all signatures on any such
certificate may be facsimiles. In case any officer, transfer agent or
registrar who has signed or whose facsimile signature has been placed
upon a certificate shall have ceased to be such officer, transfer agent or
registrar before such certificate is issued, it may be issued by the
Corporation with the same effect as if he or she were such officer, transfer
agent or registrar at the date of issue. The name of the holder of record of
the shares represented thereby, with the number of such shares and the
date of issue, shall be entered on the books of the Corporation.

SECTION 2. Transfers of Stock. Upon compliance with provisions
restricting the transfer or registration of transfer of shares of stock, if any,
shares of capital stock of the Corporation shall be transferable on the
books of the Corporation only by the holder of record thereof in person, or
by duly authorized attorney, upon surrender and cancellation of
certificates for a like number of shares, properly endorsed, and the
payment of all taxes due thereon.

SECTION 3. Fractional Shares. The Corporation may, but shall not be
required to, issue certificates for fractions of a share where necessary to
effect authorized transactions, or the Corporation may arrange for the
disposition of fractional interests by those entitled thereto, pay in cash the
fair value of fractions of a share as of the time when those entitled to
receive such fractions are determined, or it may issue scrip in registered or
bearer form over the manual or facsimile signature of an officer of the
Corporation or of its agent, exchangeable as therein provided for full
shares, but such scrip shall not entitle the holder to any rights of a
stockholder except as therein provided.

SECTION 4. Regulations. The Board shall have power and authority to
make all such rules and regulations as it may deem expedient concerning
the issue, transfer and registration of certificates representing shares of the
Corporation.

SECTION 5. Lost, Stolen or Destroyed Certificates. The Corporation
may issue a new certificate of stock in place of any certificate, theretofore
issued by it, alleged to have been lost, stolen or destroyed, and the Board
may require the owner of any lost, stolen or destroyed certificate, or his or
her legal representative, to give the Corporation a bond sufficient to
indemnify the Corporation against any claim that may be made against it
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on account of the alleged loss, theft or destruction of any such certificate
or the issuance of any such new certificate.

ARTICLE IX

Dividends

Subject always to provisions of law, the Certificate of Incorporation and
any applicable Corporate Policy concerning the annual or targeted level of dividend
payments to stockholders, the Board shall have full power to determine whether any, and,
if any, what part of any, funds legally available for the payment of dividends shall be
declared as dividends and paid to stockholders; the division of the whole or any part of
such funds of the Corporation shall rest wholly within the lawful discretion of the Board,
and it shall not be required at any time, against such discretion, to divide or pay any part
of such funds among or to the stockholders as dividends or otherwise.

ARTICLE X

Electronic Transmission

For the purposes of these By-laws, electronic transmission shall mean any
form of communication not directly involving the physical transmission of paper that
creates a record that may be retained, retrieved and reviewed by a recipient and that may
be directly reproduced in paper form by such a recipient through an automated process.

ARTICLE XI

Ratification

Any transaction, questioned in any law suit on the ground of lack of
authority, defective or irregular execution, adverse interest of director, officer or
stockholder, non-disclosure, miscomputation, or the application of improper principles or
practices of accounting, may be ratified before or after judgment, by the Board or by the
stockholders, and if so ratified shall have the same force and effect as if the questioned
transaction had been originally duly authorized. Such ratification shall be binding upon
the Corporation and its stockholders and shall constitute a bar to any claim or execution
of any judgment in respect of such questioned transaction.

ARTICLE XII

Corporate Seal

The corporate seal shall have inscribed thereon the name of the
Corporation and the year of its incorporation, and shall be in such form and contain such
other words and/or figures as the Board shall determine. The corporate seal may be used
by printing, engraving, lithographing, stamping or otherwise making, placing or affixing,
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or causing to be printed, engraved, lithographed, stamped or otherwise made, placed or
affixed, upon any paper or document, by any process whatsoever, an impression,
facsimile or other reproduction of such corporate seal.

ARTICLE XIII

Fiscal Year

The fiscal year of the Corporation shall be fixed, and shall be subject to
change, by the Board. Unless otherwise fixed by the Board, the fiscal year of the
Corporation shall be the calendar year.

ARTICLE X1V

Waiver of Notice

Whenever notice is required to be given by these By-laws or by the
Certificate of Incorporation or by law, a written waiver thereof signed by the person
entitled to such notice, or a waiver by electronic transmission by the person entitled to
such notice, whether before or after the time stated therein, shall be deemed equivalent to

notice.

ARTICLE XV

Bank Accounts, Drafts, Contracts, Etc.

SECTION 1. Bank Accounts and Drafts. In addition to such bank
accounts as may be authorized by the Board, the Chief Financial Officer
of the Corporation (the “CFQO”) or any person designated by the CFO,
whether or not an employee of the Corporation, may authorize such bank
accounts to be opened or maintained in the name and on behalf of the
Corporation as he or she may deem necessary or appropriate, payments
from such bank accounts to be made upon and according to the check of
the Corporation in accordance with the written instructions of the CFO, or

other person so designated by the Treasurer.

SECTION 2. Contracts. The Board may authorize any person or
persons, in the name and on behalf of the Corporation, to enter into or
execute and deliver any and all deeds, bonds, mortgages, contracts and
other obligations or instruments, and such authority may be general or
confined to specific instances.

SECTION 3. Proxies; Powers of Attorney; Other Instruments. The CEO
or any other person designated by the CEO or the Board shall have the

power and authority to execute and deliver proxies, powers of attorney and
other instruments on behalf of the Corporation. The CEO or any other
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person authorized by proxy or power of attorney executed and delivered
by the CEO or the Board on behalf of the Corporation may attend and vote
at any meeting of stockholders of any company in which the Corporation
may hold stock, and may exercise on behalf of the Corporation any and all
of the rights and powers incident to the ownership of such stock at any
such meeting, or otherwise as specified in the proxy or power of attorney
so authorizing any such person.

SECTION 4. Financial Reports. The Board may appoint the CFO or
other fiscal officer and/or the Secretary or any other officer to cause to be
prepared and furnished to stockholders entitled thereto any special
financial notice and/or financial statement, as the case may be, which may
be required by any provision of law.

ARTICLE XVI

Amendments

The Board shall have power to adopt, amend or repeal By-laws. By-laws
adopted by the Board may be repealed or changed, and new By-laws made, by the
stockholders, and the stockholders may prescribe that any By-law made by them shall not
be altered, amended or repealed by the Board.

NY2:\139318201T%Z$02! DOCY81793.0004 28






About MCI : Corporate Governance : Board of Directors

¥

¥

e
MClI

About MCI

Our Company
Our Network
News

Investor Relations

ICorporate Governance

http://global.mci.com/about/governance/board/

Articles of Incorporation
Board of Directors

Contact Board of Directors
By-Laws
Committees and Charters
Governance Guidelines
Officers
Restoring Trust

Shareholder
Recommendations

MC! Code of Ethics
Company Values
Electronic Town Hall

Public Policy
Career Center
Real Estate

MCI Alumni

Page 1 of 4

O CUSTOMERSERVICE ©  MANAGEMYACCOUNT @ ABOUT MU

About MCI

Board of Directors

Nicholas deBelleville Katzenbach, Chairman, Board of Directors, MCI

Katzenbach served as deputy U.S. Attorney General under President John F. Kenr
Attorney General (1964-66), and as under-Secretary of State under President Lynd
Johnson, From then until retirement, he served as General Counsel to the LBM. C

Katzenbach served in the U.S. Air Force from 1941 to 1945. He received a B.A. fro
in 1945 and an LLB from Yale in 1947, foliowed by a Rhodes scholarship in Oxford
received Honorary Degrees from Princeton, Rutgers, Bard, Brandeis, Northeastern
Seton Hall, Bridgeport, Tufts, Ohio Northern, and Miami Universities. He practiced |
Jersey and New York, and taught law first at Yale Law School and then at the Univ.

Chicago Law School.

He has published (with Morton A. Kaplan) The Political Foundations of Internationa
as well as many articles for professional journals. He is active in the American Bar .
and other legal organizations.

Among his many honors and distinctions are the Woodrow Wilson Award, Princeto
1966, Distinguished Service Award, Yale Law School, 1969; and Citation of Merit, *
School, 1992.

Dennis Beresford, Ernst & Young Executive Professor of Accounting, The Un
Georgia

Beresford is a member of the faculty at the University of Georgia's Terry College of
a two-term chairman of the Financial Accounting Standards Board. Beresford joine
College of Business as an executive professor in July 1897.

Beresford served two five-year terms (1987 to 1997) as chairman of the FASB, the
responsible for setting the accounting standards U.S. corporations follow when isst
statements to the public. Prior to the FASB, Beresford spent 26 years with Ernst &
he served as national director for accounting standards.

Beresford has served as a consultant to audit committees of public companies and
expert witness services to several corporations and accounting firms. He alsois a ¢
Kimberly-Clark Corporation and Legg Mason, Inc.

In February 2002, Beresford provided expert testimony before the Senate Banking
how accounting practices and federal regulations might be changed to prevent a re
the questionable accounting practices that contributed to the collapse of Enron and

Andersen.

Michael Capellas, CEQO, MCI
Michael D. Capellas, a 30-year veteran of the information technology business, is ¢

CEO of MCI, a leading global communications provider, delivering converged comr
and innovative solutions for consumers and customers ranging from small busines
governments to the elite members of the Fortune 500.

Prior to joining MC! in December 2002, Capellas, 50, was president of Hewlett-Pac
Company. Previously, he was the chairman and CEO of Compagq, having joined the
1998 as chief information officer and also serving as chief operating officer before t
CEO in July 1999.

W. Grant Gregory, Chairman, Gregory & Hoenemeyer, Merchant Bankers

Gregory, chairman and co-founder of Gregory & Hoenemeyer, Merchant Bankers, |
chairman of audit, governance and nominating, Special Independent Directors and
compensation committees for a number of NYSE member companies. He spent 24
Touche Ross & Co., serving from 1982 to 1986 as chairman. While at Touche Rost
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became an internationally acclaimed authority on tax policy and economic develop:
participated in a number of M&A transactions and restructurings. In the mid-1980's,
a member of the U.S. Trade Representative's advisory committee on international t

services.

Gregory graduated with distinction from the University of Nebraska in 1964, where
awarded an Honorary Doctorate of Humane Letters, as well as the Builder Award, t
University's highest non-academic recognition. Gregory completed advanced mane
studies at New York University and Harvard University's Graduate School of Busine
attended the Air Force War Coilege.

Judith Haberkorn, retired President, Bell Atiantic, Consumer Sales & Service
As one of the first women recruited in 1968 to participate in AT&T's executive manz
training program, Haberkorn's telecommunications career has been marked by sev
accomplishments. Prior to her retirement in June 2000, Haberkorn was appointed il
president of Bell Atlantic Consumer Sales & Service, managing a 20,000-employee
covering 13 states and the District of Columbia.

Haberkorn was appointed an officer of NYNEX Corporation in 1990, where she ser
president of Materials Management for the company’s Telesector Resources Groug
that, she became the first female general manager of Special Services in 1988, res
providing telecommunications services to New England’s largest corporate customs
same year, she was named general manager of Access Markets, Marketing and Te
leading a billion-dollar business unit that provided the largest and most profitable ct
a range of regional, national and international telecommunications access services

Haberkorn is 2 member of several prominent national and international business gr
member of the visiting committee of the Harvard Business School. She is chair eme
Committee of 200. She holds a bachelor's degree from Briarcliff College in New Yo
completed Harvard Business School's Advanced Management Program.

Laurence E. Harris, Of Counsel, Patton Boggs LLP

Harris joined Patton Boggs in 2001 and concentrates his practice on legislative, rec
international, and business issues. Prior to joining Patton Boggs, Harris was senior
president and general counsel of Teligent, an international telecommunications con
position, he developed and maintained the company's political relationships with th:
House, Congress, and state and federal regulators. He also oversaw international ¢

activities.

From 1992 to 1996, Harris was senior vice president for law and public policy for M
capacity, he was responsible for MCI's federal and state regulatory relationships, a
responsible for MCl's political relationships with the White House, Congress, and sf
federal regulators.

From 1982 to 1992, Harris served as president and chief executive officer for Interr
Telecom Systems, Inc. and CRICO Communications, and president and chief oper.
Metromedia Telecommunications. Prior to Metromedia, Harris was chief of the FCC

Media Bureau.

From 1972 to 1982, Harris served as a vice president of law and public policy for M
corporate relations for the Federal Communications Commission (FCC) and the off
Telecommunications Policy at the White House.

Harris was a Lieutenant in the U.S. Navy, serving in the destroyer fleet. He was adi
Pennsylvania Bar and is a member of the board of the Georgetown University Law
alma mater. His undergraduate degree is from Columbia University.

Eric Holder, former Deputy Attorney General of the United States

Eric Holder, currently a partner at Covington & Burling, is the former Deputy Attorne
the United States and U.S, Attorney for the District of Columbia. Confirmed in 1993
African-American to serve as the U.S. Attorney for the District of Columbia, Holder,
accomplishments, created a Domestic Violence Unit, implemented a community pn
project for safer neighborhoods, and supported a renewed enforcement emphasis
crimes.
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In 1997, President Clinton appointed Holder to serve as Deputy Attorney Generai, 1
two position in the United States Department of Justice. In his role, Holder supervis
Department's litigation, enforcement, and administrative components in both civil ai
matters.

As Deputy Attorney General, Holder was at that time the highest-ranking African-As
person in law enforcement in the history of the United States. He held the title until
to the Bush Administration and briefly served under President George W. Bush as..
Attorney General pending the confirmation of Attorney General John Ashcroft.

A graduate of Columbia College and Columbia Law, Holder began his legal career
Department of Justice as part of the Attorney General's Honors Program, where he
assigned to the newly formed Public Integrity Section. He investigated and prosecu
corruption on local, state, and federal levels. In 1988, President Ronald Reagan no
Holder to become an Associate Judge of the Superior Court of the District of Colurr
Senate confirmed Holder tater that year and during his five-year term, he presided
of civil and criminal trials.

Mark Neporent, Chief Operating Officer, General Counsel and Senior Managir
Cerberus Capital Management, LP

Since April 1998, Mr. Neporent has served as chief operating officer, general couns
managing director of Cerberus Capital Management, LP, a multi-bitlion doliar inves
management firm. He previously worked as a partner at Schuite Roth & Zabel LLP,
in the Business Reorganization and Finance Group. Mr. Neporent began his legal ¢
Otterbourg, Steindler, Houston & Rosen, PC, as an associate in the Creditors' Righ
Department.

Mr. Neporent was admitted to the New York State Bar in 1983 and the Connecticut
He is a trustee of the Association of Bankruptcy Professionals (1990-1896) and the
on Bankruptcy and Corporate Reorganization, for the Association of the Bar of the
(1994-1997). He is a member of the New York State Bar Association and the Amer
Association. He received his Bachelors Degree from Lehigh University in 1979, anc
degree from the Syracuse University College of Law, cum laude, in 1982.

C.B. Rogers, Jr., Former Chairman and Chief Executive Officer, Equifax
Rogers served as Chairman of the Board and Chief Executive Officer of Equifax frc
October1989 through October 1995. From 1995 to 1999 he served as its Chairman

Prior to his joining Equifax, Rogers heid numerous executive positions over thirty-t
with IBM. Rogers was the first President of IBM's General Systems Division, and w
subsequently elected 1BM Senior Vice President and head of IBM's U.S. marketing
operations as Group Executive of the Information Systems Group, which encompa:
domestic divisions. Prior to his retirement, Rogers was IBM Senior Vice President f
Staff Operations and a member of IBM's management committee.

Rogers has been active in community affairs in Atlanta, serving as Chairman of the
Woodruff Arts Center, President-elect of Atlanta Chamber of Commerce, and the P
Hospital Foundation. In 1998, he served as one of the original members of the orge
committee, which raised funds to bring the 1996 Summer Olympics to Atlanta.

Rogers is a graduate of Gettysburg College, where he was awarded an Honorary [
Degree and an M.B.A. from George Washington University.

Rogers has served on a number of corporate boards including Sears, Roebuck anc
Teleport Communications Group, Morgan Staniey Dean Witter, Oxford industries, t
Stratton, Lainer Worldwide, Datagistics and ChoicePoint, where he was its founding

Rogers has been active in corporate governance affairs and served as Chairman o
Advisory Group, a non-profit organization dedicated to good corporate governance.
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Committees and Charters
Audit Committee
» About MCI Complete Audit Committee Charter (IE PDF: 40KB)
* Our Compan
pany Members
* Our Network
Dennis R. Beresford, Chairperson
* News W. Grant Gregory
. Clarence B. Rogers
* Investor Relations
orporate Governance
> Articies of Incorporation
* Board of Directors
> By-Laws Compensation Committee
> Committees and Charters @
> Governance Guidelines Complete Compensation Committee Charter ( PDF. 27KB)
> Officers
> Restoring Trust Members
» Shareholder
Recommendations .
> MCI Code of Ethics Clarence B. Rogers, Chairperson
> Company Values W. Grant Gregory
pany Judith R. Haberkorn
* Electronic Town Hall Mark Neporent
* Public Policy
» Career Center
* Real Estate
» MCI Alumni Nominating and Corporate Governance Committee
Complete Corporate Goverance Charter ( @PDF: 18KB)
Members
Eric H. Holder, Chairperson
Dennis R. Beresford
Laurence E. Harris
Risk Management Committee
Complete Risk Management Committee Charter ( IEF’DF: 14KB)
Members
Judith R. Haberkorn, Chairperson
Laurence E. Harris
Mark Neporent
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‘About MCI
Officers - MCI, Inc.

Effective June 1, 2005

* About MCI
Officer Title
* Our Company Michael Capellas President and Chief Executive Officer
»  Our Network Robert Blakely Executive Vice President and Chief Financial Officer
Daniel Casaccia Executive Vice President ~ Human Resources
* News Jonathan Crane Executive Vice President — Strategy and Corporate Development
» Investor Relations Daniel Crawford President - International and Wholesale
.C © G Elizabeth Hackenson Executive Vice President and Chief information Officer
orpora 0 nce . ) . . . )
rporate Loverna Nancy Higgins Executive Vice President and Chief Ethics Officer
> Articles of Incorporation Anastasia Kelly Executive Vice President and General Counsel
* Board of Directors . . . . .
> By-Laws Grace Chen Trent Senior Vice President —~ Communications and Chief of Staff
> Committees and Charters Fred Briggs President — Operations and Technology
> Gavernance Guidelines Wayne Huyard President — U.S. Sales and Service
> Officers David Case Senior Vice President and Controller
> Restoring Trust Victoria Harker Senior Vice President and Treasurer
4 g:zgﬁ‘ﬁ:gﬁéaﬁons Stephen Ferguson Vice President - Tax
> MCI Code of Ethics Jennifer McGarey Vice President and Corporate Secretary

> Company Values
* Electronic Town Hall

» Public Policy
* Career Center
* Real Estate

» MCI Alumni
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